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INVITATION FOR BIDS
LEASE/COMMERCIAL OFFICE SPACE
SCOTTSDALE AIRPORT AVIATION BUSINESS CENTER OFFICE SPACE
April 22, 2005

The City of Scottsdale invites sealed bids for the commercial lease of office space located in the
Scottsdale Airport Aviation Business Center (“ABC”) Building at 15041 North Airport Drive, Scottsdale,
Arizona (see Exhibit “A”, attached).

LEASE TERM:
Lease term is for three years, with two one-year options to extend, subject to other terms and conditions
of the lease.

PREMISES:

Nine (9) separate offices are available ranging from approximately 90 square feet to 1,306 square feet. A
floor plan is attached as Exhibit “B”, identifying each of the available offices and the approximate
associated square footage.

LEASE PAYMENTS:

Base rent shall consist of an annual amount per square foot per year paid on a monthly basis. The
amount of base rent shall be determined by the bid process with acceptable bids being at least $20 per
square foot per year. A separate “Utility Fee” will be charged by Lessor for monthly utilities, and is shown
on Exhibit B.

In the event the agreement is extended beyond the original 3-year term, the base rent will be adjusted
upward on each annual anniversary based on changes in the United States Consumer Price Index.

PRE-BID CONFERENCE:
There will be a pre-bid conference at 1:30 p.m. (local time) on Thursday, May 5, 2005 in the Airport
Conference Room, 15000 North Airport Drive, 2" Floor, Scottsdale, Arizona 85260.

ADDITIONAL TERMS:

Without limitation, no food preparation or food service shall occur at or from the Premises. Offices must
be used for business office activity which requires the presence of Lessee or Lessee’s representative
from time to time. Under no circumstances may offices be used exclusively for storage. The Lease does
not grant any exclusive rights for any type of business at the Premises or the Airport.

ADDITIONAL INFORMATION:

Scottsdale Airport’s primary goal is to lease all the available suites in the Aviation Business Center. All
bidders are welcome. Because aviation is the primary business purpose of the Scottsdale Airport,
however, first priority will be given to bids received from aviation-oriented businesses. For the purposes
of this Invitation for Bids (“IFB”), an Aviation Business is any business that would require the
owner/operator to obtain and maintain an Aeronautical Business Permit with the City of Scottsdale. The
minimum bid will be the same regardless of whether there is any consideration for an aviation purpose.
See the sections “Bid Evaluation Process” and “Bid Process” of this IFB for more information.

As shown on Exhibit B, nine (9) offices are offered for lease. Of those, seven (7) offices are available on
or before August 6, 2005. Suite 103 will not be available until November 1, 2005. Suite 101 will not be
available until January 4, 2006.

There is no guaranteed number of aircraft or automobile parking places available to the Premises.
Telecommunications lines for telephone, fax and computer use must be coordinated through the City at
the Lessee’s expense. No other telecommunication connections will be allowed.

Nothing in this IFB should be construed as an obligation on the City of Scottsdale’s part to reimburse any
party for any expenses incurred in the development of a response to this IFB.

Lessee must accept the Premises in “as is” condition. Accordingly, unless otherwise agreed, Lessee will
be responsible to provide the labor (at Lessee’s cost) for installation of any improvements, whether
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provided by the Lessee, the City, or by a third party. All such improvements shall require the prior
approval of the City and otherwise comply with the provisions of the Agreement.

Requests for additional information relating to the terms and conditions of the IFB, the site, or proposed
operations should be directed to Mr. Chris Read, Assistant Aviation Director, at 480-312-2674, email
cread@ScottsdaleAZ.gov. IFB packets can be obtained by calling Mr. Read or downloading from
the Scottsdale Airport Website at www.scottsdaleairport.com.

Potential bidders who download from the website are solely
responsible to check the website for any addenda that may be
issued relative to this IFB, up to and including the bid opening date.

The City is not liable for any costs associated with the development, preparation, transmittal, or
presentation of any bid or any additional materials submitted. The City may use as its own, without
payment of any kind or liability therefor, any ideas, suggestions, layout, or plan received during the bid
process.

The Airport Advisory Commission must approve each lease. Following this approval, the City Council will
be asked to award the lease and its decision will be final.

The successful bidder will be required to execute a lease agreement (“Lease”) substantially in the form
attached as Exhibit “C” and perform all obligations thereunder whether or not otherwise consistent with
the IFB. The Lease becomes binding upon the City upon authorization by the Scottsdale City
Council, execution by the City, and delivery to the Lessee. The City may elect to insert as a Lease
requirement any performance or other benefit offered by the successful bidder. In the event of a conflict
between the terms of the Lease and the terms of this IFB or any bid or related document, the terms of the
Lease shall control.

ORAL INSTRUCTION - INTERPRETATION:

The City of Scottsdale will not be responsible for bidders adjusting their bids based on oral instructions by
any member of the City staff or by the City’s contracted consultant or agent. Bids deviating from the
specifications contained herein by any means other than written addendum issued by the Assistant
Aviation Director will be subject to rejection. In the event of a conflict between the terms of the Lease and
the terms of the IFB document, the terms of the Lease shall control.

TAXES:

In addition to payments required under the Lease Agreement, transaction privilege (“sales”), and other
taxes at the rate provided by law, shall be paid by lessee in addition to any taxes imposed on Lessee’s
business activities conducted at this location. Questions pertaining to the applicability of taxes should be
directed to the City’s Audit Division at (480) 312-2400.

RULES:

All bidders must be of good moral character and must not have been convicted of a felony or a crime
involving moral turpitude in the last ten (10) years. All bidders must agree to submit to any background
checks as determined necessary by the City.

Successful bidders shall fully comply with all laws, ordinances, rules and regulations of the United States,
the Federal Aviation Administration, State of Arizona, and City of Scottsdale, including airport rules and
regulations, and specifically City regulations related to real estate lease agreements/building permits and
fees/zoning/use permit stipulations and regulations regarding alcoholic beverages, nuisance abatement,
immoral conduct, smoking/non-smoking, privilege use and excise taxes, and airport rules and regulations.

ADDENDA:

Any addendum issued as a result of any change in this IFB shall become part of the IFB and must be
acknowledged in the bid submittal. Failure to indicate receipt of addenda may result in a bid being
rejected as non-responsive.
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BID SUBMITTAL:
A completed bid package (including all of the information requested in this IFB) must be submitted to
constitute an acceptable bid.

One original plus two complete sets of the bid package must be submitted in a sealed envelope
addressed to the Scottsdale Airport and marked with the words “BID FOR LEASE OF COMMERCIAL
OFFICE SPACE IN THE AVIATION BUSINESS CENTER AT SCOTTSDALE AIRPORT” plainly marked
on the envelope. The name and address of the bidder must also appear in the upper left corner of the
envelope.

BID GUARANTEE:

Each bid must be accompanied by a cashier’'s check made payable to the City of Scottsdale in the sum of
$500.00. The bid guarantee shall be returned to all bidders within fifteen (15) working days after the
successful bidder has executed and the City Council has authorized the Lease Agreement.
Notwithstanding the previous sentence, if the successful bidder fails to agree to the terms and conditions
of the Lease Agreement attached to this IFB as Exhibit C, and any subsequent addenda, its bid
guarantee will not be returned.

BID OPENING:

The City of Scottsdale reserves the right to request additional or supplemental information or clarifications
from bidders, to conduct such investigations as the City considers appropriate with respect to the
qualifications and capabilities of any bidder or information contained in any bid, to reject any or all bids, to
modify or supplement or amend the IFB or the bid process/schedule, to waive any informality, to
negotiate with bids, to cancel or re-issue the IFB, or advertise for new bids. Bid packages received after
the opening date and time will not be accepted and will be returned unopened.

SEALED BIDS ARE TO BE DELIVERED TO THE SCOTTSDALE AIRPORT, ATTN: CHRIS READ,
ASSISTANT AVIATION DIRECTOR, 15000 N. AIRPORT DRIVE, SUITE 200, SCOTTSDALE, ARIZONA,
85260. BIDS WILL BE OPENED AND READ AS A MATTER OF PUBLIC INFORMATION AT 2:00 P.M.
LOCAL TIME, ON MONDAY, MAY 23, 2005, IN THE AIRPORT CONFERENCE ROOM, 15000 NORTH
AIRPORT DRIVE, 2"° FLOOR, SCOTTSDALE, ARIZONA 85260.

Bids shall remain in effect until the Lease Agreement is executed and authorized by City Council or 120
calendar days after the bid opening, whichever occurs first.

SECURITY DEPOSIT:

Successful bidders shall provide the City with a security deposit for each successfully bid office
guaranteeing the faithful performance of the provisions of the Lease Agreement immediately after
execution of the agreement. The security deposit shall be in the form of a cashier’'s check payable to the
City of Scottsdale. Security deposit amounts shall be $500.00 for most suites, except $750 for Suite 101,
and $1,000.00 for Suite 103.

BID REQUIREMENTS:

All bidders must submit evidence that they have the necessary qualifications, experience, capabilities,
and financial resources to fulfill the terms and conditions of the Lease Agreement. To provide the City of
Scottsdale with information on this point, bidders must complete and submit all of the information
stipulated in the Bid Content section later in this IFB, together with such information as may bear on bid
evaluation. All of the information submitted by the bidder will be relied upon by the City of Scottsdale in
the leasing of office space and granting of privileges at the Airport and must be warranted by the bidder
as true, accurate, and complete.

Failure to submit a completed Lease Bid Package together with all required attachments or
documentation will be grounds for disqualification of the bidder.

Forms and information required for submittal with this IFB shall become the property of the City and will
not be returned to the bidder. Any information that the bidder wishes to remain confidential should be
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clearly identified as such on the bid submittal. The City will regard such information as confidential but
may be required to disclose pursuant to Arizona public records laws.

BID EVALUATION PROCESS:

Bids will be separated into two categories: aviation-oriented and non-aviation oriented. Each category
will be evaluated independently from the other. Within each category, bids will be evaluated on a com-
parative basis. Except for the "Base Rent" section, each section will be assigned 0, 1 or 2 points. "Base
Rent" will have points assigned according to the amount bid and as shown in that section. All sections
will be weighted as identified in the Bid Package Content section of the IFB.

GROUNDS FOR DENIAL OR DISQUALIFICATION:

The City may deny or disqualify any bid for any one or more of the following reasons:

1.

The bidder, for any reason, does not fully meet the qualifications, standards, and requirements
established by the City. The burden of proof shall be on the bidder and the standard of proof shall
be by clear and convincing evidence.

2. The bidder's proposed activities and/or improvements will create a safety hazard at or on the Airport.

3. The acceptance of the bid will require the City to expend funds and/or supply labor and/or materials
in connection with the proposed activities and/or improvements that the City is unwilling and/or
unable to spend and/or will result in a financial loss or hardship to the City.

4. The bidder has either intentionally or unintentionally misrepresented or omitted material fact in the
bid or in supporting documentation.

5.  The bidder has failed to make full disclosure in the bid or in supporting documentation.

6. The bidder (or an officer, director, agent, representative, shareholder, or employee of bidder) has a
record of violating the regulatory measures of any other airport, FAA, or any other regulatory
measure applicable to the Airport or the bidder’s proposed activity.

7. The bidder (or an officer, director, agent, representative, shareholder, or employee of bidder) has
defaulted in the performance of any lease, sublease, or other agreement at the Airport or at any
other airport.

8. The bidder does not exhibit adequate financial responsibility or capability to undertake the proposed
activity.

9. The bidder cannot provide a performance bond or applicable insurance in the type and amounts
required by the City for the proposed activity.

10. The bidder (or an officer or director of bidder) has been convicted of a felony or a crime of moral
turpitude.

11. The bidder seeks terms and conditions which are inconsistent with City policies, the IFB, or are not
in the best interest of the City.

BID PROCESS

Individual offices within the building are available as identified on Exhibit B. Each office will be separately
bid. You can bid on more than one office. If you bid on more than one office, be sure to indicate in
Question "C” of the Bid Package Content section how many offices you want and what you want to
happen if you do not win all of your bids. Only one bid package is required.

Bids from aviation-oriented businesses will be considered first (‘Round One”), and offices will be assigned
based on a comparison of bids. In the event there are two or more bidders competing for the same office
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or offices, or for overlapping combinations of multiple offices, the City reserves the right to select the
combination resulting in the most revenue for the City.

Bids from non-aviation oriented businesses will be considered second (“Round Two”). Offices which were
not leased during Round One will be assigned based on a comparison of bids during Round Two. After
awarding the winning bids in each Round, the City will offer losing bidders in that Round the opportunity
to select from the remaining offices at the same per square foot bid price.

If not all offices are successfully bid on the bid opening date, the City may either issue an addendum
stating further bid opening dates or may commence a new bid process.

PROPOSED SCHEDULE:

The schedule for the selection process is proposed as follows:

April 22, 2005 IFB available for distribution

May 5, 2005 Pre-bid conference and site inspection 1:30 PM Local Time
May 16, 2005 Deadline for questions (must be submitted in writing)

May 23, 2005 Bid deadline: 2:00 PM Local Time

May 26, 2005 Announce selection (tentative)

June 8, 2005 Airport Advisory Commission (tentative)

July 6, 2005 City Council (tentative)

BIDDER INSTRUCTIONS

Bids must be organized so that each element (identified under Bid Package Content) is addressed in the
order indicated. Bidders must answer all questions completely and accurately and furnish all required
information/documents; failure to do so may result in disqualification.

Responses to the information requested in the Bid Information section of the IFB (and the Bid Statement
and Bid Affidavit) must be typed or word processed on the forms provided. Bids that contain omissions,
erasures, or alterations may be rejected.

Bids must be submitted on standard 8 %" by 11” paper. Bids, excluding exhibits, must not exceed 10
pages single sided. Bids must be bound on the left long side or stapled in the upper left corner.

BID PACKAGE CONTENT

A. Cover letter
Each bidder must submit a cover letter identifying the bidding entity(ies) and the name of the proposed
business. An authorized representative of the bidding entity must sign the cover letter.

B. Executive Summary

Each bid must contain an Executive Summary that summarizes the key elements of the bid. In addition,
the Executive Summary should include statements explaining why the bidder may or may not be an
aviation-oriented business, and why the bidder would be the best selection.

C. Base Rent (Weight: 5)

Base Rent is the amount of guaranteed rent you offer to pay the City per month throughout the initial term
of the Lease Agreement and any subsequent extensions. The guaranteed minimum monthly rental
amount must be no less than $20.00 per square foot per year. This Base Rent does not include the
monthly utility fee or any additional fees assessed for common use areas in the building, nor does it
include taxes as defined by the caption “TAXES” above.

5
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Scoring of this section will be based on the amount bid, in the increments shown below:

Bid Range Points Bid Range Points
$20.00 1.0 $25.01 to $25.50 6.5
$20.01 to $20.50 1.5 $25.51 to $26.00 7.0
$20.51 to $21.00 2.0 $26.01 to $26.50 75
$21.01 to $21.50 25 $26.51 to $27.00 8.0
$21.51 to $22.00 3.0 $27.01 to $27.50 8.5
$22.01 to $22.50 3.5 $27.51 to $28.00 9.0
$22.51 to $23.00 4.0 $28.01 to $28.50 9.5
$23.01 to $23.50 4.5 Above $28.50 10.0

$23.51 to $24.00 5.0
$24.01 to $24.50 5.5
$24.51 to $25.00 6.0

Minimum Monthly Rent Acceptable: $20.00 per square foot per year.

Bid for one office only.

Office Number Bid Amount

/sf

OR

Bid for multiple offices. If you submit bids for more than one office, list the
offices you wish to bid on and then list a separate bid amount for each office.
Although you may bid the same amount for each office, you MUST enter a bid
amount opposite each office number.

Office Number Bid Amount

/sf
/sf
/sf
/sf
/sf
/sf
/sf
/sf
/sf

Now, select one of the following:

Please award me a lease for each office for which | submit a winning bid.

Please award me a lease for no more than office(s) in the priority listed below:

Office Number

Highest preference:
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Lowest preference:

If I am not the winning bidder for all of the offices | have bid on, please don’t award me
any leases.

D. Qualifications and Experience (Weight: 2)

Describe why you/your company would be most qualified/best selection to occupy this office. Outline
your proven experience in promoting aviation services as well as your experience in raising the visibility
and attractiveness of the airport. In addition, provide an overview of your experience in promoting
positive airport exposure as well as championing issues that provide for positive growth and development
of the airport. Bids will be evaluated on a comparative basis.

E. Ability to Generate Revenue (Weight: 3)

Provide in detail your projected revenue forecast in addition to money paid to City for base rent, i.e.,
Aeronautical Business Permit fees. Also include projected revenue related to ancillary services utilized
by your business, i.e., fuel flowage, aircraft maintenance, and business/traffic for other airport tenants
such as the restaurant. Specifically detail what future plans you have for increasing service levels,
maximizing current customer base, etc. Bids will be evaluated on a comparative basis.

F. Operating Capacity (Weight: 2)
Provide the following information:
a. Current Financial Statement
b. Bank References

G. Bidder Information (Weight: 2)

1. Date submitted:
2. Submitted by (name and address as it would appear in the Lease Agreement):

LEGAL NAME
BUSINESS NAME
ADDRESS
ADDRESS

CITY, STATE, ZIP

3. CHECK ONE: U Sole Proprietor Q4 Corporation 4 Limited Liability Company
U General Partnership U Limited Partnership
4 Other

4. Principal office contact information:
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CONTACT PERSON
ADDRESS
ADDRESS

CITY, STATE, ZIP

TELEPHONE FAX

E-MAIL ADDRESS

5. Official representative contact information:
NAME
TITLE
TELEPHONE FAX
E-MAIL ADDRESS

6. Please submit one of the following, whichever is applicable to bidder’s business structure:

a. If the bidder is a corporation, a copy of the articles of incorporation as filed with the Corporation
Commission.

b. If the bidder is a limited liability company, a copy of the articles of organization filed with the
Corporation Commission.

c. If the bidder is a limited partnership, a copy of the certificate of limited partnership filed with the
Secretary of State.

d. If the bidder is a general partnership, a copy of the written partnership agreement.

e. Ifthe bidder is a sole proprietor, a copy of the written proprietorship document.

7. Legal Statements

Please answer the following questions as they may apply to bidder (including sole proprietors, partners
and/or members (individually or collectively) of a partnership or limited liability company, or director,
officer, or shareholder of a corporation).

a. Has the Bidder ever been convicted of a felony?

U NO Q0 YES (If yes, please give date, place, and nature of conviction on a separate sheet
identified as paragraph G7a.)

b. Has the Bidder ever been convicted of a crime of moral turpitude? (Examples of crimes of moral
turpitude include, but are not limited to, embezzlement, forgery, theft, robbery, fraud, perjury,
rape, assault, murder/attempted murder, willful tax evasion, kidnapping, indecent exposure,
prostitution, any other crime of a sexual nature and any and all crimes involving minor children,
etc.)

0 NO 0Q YES (If yes, please give date, place, and nature of conviction on a separate sheet
identified as paragraph G7b.)

c. Does the Bidder have any judgment (rendered in a court of law) outstanding against them?

U NO Q YES (If yes, please give the date, place, and nature of judgment on a separate sheet
identified as paragraph G7c.)

d. Has the Bidder declared bankruptcy within the last 10 years?



Invitation for Bids - Scottsdale Airport Aviation Business Center Office Space April 22, 2005

U NO U YES (If yes, please give the date, place, and nature of proceeding on a separate sheet
identified as paragraph G7d.)

e. Has any lease, use, or operating agreement for any business enterprises held by bidder ever
been canceled or placed in default?

O NO 0Q YES (If yes, please give the date, place, and nature of the cancellation or default on a
separate sheet identified as paragraph G7e.)

f. Has any lease, use, or operating agreement for a Fixed Base Operation, specialized aviation
service company, or fueling company held by the bidder ever been canceled or placed in default?

U NO Q YES (If yes, please give the date, place, and nature of the cancellation or default on a
separate sheet referring to this paragraph G7f.)

g. Has the Bidder (or any entity the Bidder has had an ownership interest in) ever had a bond or
surety canceled or forfeited?

0 NO O YES (If yes, please give name of the bonding company, name and address of
principal on bond and reason for such cancellation or forfeiture on a separate
sheet referring to this paragraph G7g.)

h. Is there any member of the City, its staff or employees, or families who has any direct or indirect
financial interest in the proposing entity?

U NO QO YES (If yes, please give name(s) of such individual(s), and describe the relationship on
a separate sheet identified as paragraph G7h.)

i. If bidder is owned or licensed by another person, partnership, corporation, or limited liability
corporation (or if Bidder does business under another name), provide the name of that entity:
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BID STATEMENT

STATE OF ARIZONA
CITY OF SCOTTSDALE

Except as otherwise expressly provided in this bid, this bid incorporates by reference, as if fully set forth
in this bid, the full content of the IFB. This bid may not be revoked by the bidder for a period of 120 days
after the bid submittal due date and may remain valid beyond that time with the consent of the bidder.

| affirm that | have read and understand all the provisions set forth in the IFB. |, the undersigned,
guarantee that our Bid meets or exceeds the specifications contained in the IFB document, that we have
received the listed addendum(a) to the IFB, and that we will fully comply with all the provisions and
conditions specified. In addition, all information requested by the City has been submitted and is true,
accurate, and complete.

Addendum#  Dated:
Addendum#  Dated:
Addendum#  Dated:
Addendum#  Dated:

| also affirm that | am duly authorized to execute a Lease Agreement with the City and that the contents of
this bid specifically with regard to rents, fees, terms, and/or conditions have not been communicated by
the undersigned nor by an employee or agent to any other bidder or to any other person(s) engaged in
this type of business prior to the official opening of the bid.

Attached hereto as a Bid Guarantee in the form of a cashiers or certified check for $500 payable to the
City of Scottsdale as a guarantee that if the bidder is awarded the right to lease commercial office space
at the Scottsdale Airport, the undersigned will enter into a Lease Agreement with the City, furnish the
required performance bond(s) and certificates of insurance, and take all necessary steps to obtain
required licenses, permits, or operating certificates (as stipulated in the IFB) and that upon approval of the
Lease Agreement by the City, the undersigned shall immediately commence with the terms of the Lease
Agreement.

PRINTED NAME OF BIDDER

SIGNATURE OF AUTHORIZED PERSON

TITLE DATE
BUSINESS ADDRESS OF BIDDER

TELEPHONE FAX

10
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BID AFFIDAVIT
STATE OF )
) ss
County of )
Affiant, , of the city of , in the county of
, and the state of , of full age, says that:

Said bid is genuine; that the same is not a sham or collusive; that all statements of fact therein are true,
accurate, and complete; that such bid was not made in the interest or behalf of any person, partnership,
company, association, organization, or corporation not herein named or disclosed.

Neither the bidder nor any of bidder’s officers, partners, owners, shareholders, agents, representatives,
employees, or parties in interest, has in any way colluded, conspired or agreed, directly or indirectly, with
any person, firm, corporation or other bidder or potential bidder in regard to the amount, terms, or
conditions of this Bid and has not paid or agreed to pay, directly or indirectly, any person, partnership,
company, association, organization, corporation or other bidder or potential bidder any money or other
valuable consideration for assistance in procuring or attempting to procure the Lease Agreement or fix the
prices in the attached bid or the bid of any other bidder, and hereby states that no such money or other
reward will be hereinafter paid.

It has neither recommended nor suggested to the City, or any of its officers, partners, owners, agents,
representatives, employees, or parties in interest, any of the terms or provisions set forth in the bid and
Agreement, except at a meeting open to all interested bidders, of which proper notice was given.

No officer, partner, owner, shareholder, agent, representatives, employees, or partners in interest of the
Bidder is a member of the City or its staff, or related to any members of the City or its staff except as
noted herein below:

Printed name of Bidding Business

By:
Authorized Agent Signature
Authorized Agent Printed Name
The foregoing instrument was acknowledged
before me this day of , Authorized Agent Title
20
Notary Public Commission Expires

11
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AVIATION BUSINESS CENTER
15041 N. AIRPORT DRIVE
SCOTTSDALE, AZ 85260

AVAILABLE SUITES, SQUARE FOOTAGES AND ASSOCIATED UTILITY

CHARGES
SUITE 101 400 Sq. Ft. $91.89/Month
SUITE 103 1,306 Sq. Ft. $300.02/Month
SUITE 106 119 Sq. Ft. $27.33/Month
SUITE 107 232 Sq. Ft. $53.29/Month
SUITE 109 90 Sq. Ft. $20.67/Month
SUITE 111 92 Sq. Ft. $21.13/Month
SUITE 113 95 Sq. Ft. $21.82/Month
SUITE 114 101 Sqg. Ft. $23.20/Month
SUITE 116 92 Sq. Ft. $21.13/Month

EXHIBIT “B”

Main Entrance




2005-XXX-COS

LEASE AGREEMENT
THIS LEASE AGREEMENT (the "Agreement”) is made and entered into this day of
, 20__, by and between the City of Scottsdale, an Arizona municipal corporation
(“Lessor”), and , a (“Lessee”).

A. Lessor is the owner of certain real property (the "Premises") located within the
existing office building (the "Office Building™) at Scottsdale Airport. The Office Building is located at
15041 N. Airport Drive and is labeled “Aviation Business Center” on the sketch attached hereto as
Exhibit “A”.

[Note: Use the next paragraph only for people who claimed the aviation business bid preference.]

B. Lessor desires to lease to Lessee the Premises for an office for commercial
aeronautical activity at the Airport (the "Permitted Uses") subject to the requirements of this
Agreement. For example, Permitted Uses includes offices exclusively used for aircraft sales and
leasing but does not include a lender who may occasionally finance aircraft but whose business is
principally non-aviation related financing. Commercial aeronautical business activity must
comprise the clear majority of activity conducted at the Premises.

[Note: Use the next paragraph only for people who did not claim the aviation business bid
preference.]

C. Lessor desires to lease to Lessee the Premises for a commercial office (the
“Permitted Uses”) subject to the requirements of this Agreement.

NOW, THEREFORE, for and in consideration of the foregoing, the rent hereinafter to be
paid by Lessee, and the covenants and agreements contained herein to be kept and performed by
Lessee, and other good and valuable consideration, Lessor and Lessee agree as follows:

. PREMISES

1. Premises.

11 Limitations. The Premises includes and is limited to the following:

1.1.1 Approximately (L) square feet of floor area known as suites
located inside and toward the end of the Office Building, consisting
of office space. The Premises are limited to the areas depicted as office(s) in the

drawing attached hereto as Exhibit "B".

1.2 Condition of Premises. Lessee has examined, studied and inspected the Premises
and all other property provided under this Agreement and its environs and they are being leased in
an "as is" condition without any express or implied warranties of any kind, including without
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limitation any warranties or representations as to their condition or fithess for any use. Lessee has
obtained such information and professional advice as Lessee has determined to be necessary
related to this Agreement or this transaction.

1.3 Fixtures and Personalty Included. The Premises includes no fixtures or personal
property owned by Lessor upon or within the Premises. Any personal property hereafter provided
shall be "as is" and Lessee accepts all responsibility for its condition and shall thoroughly inspect
the same before use. Any and all of Lessor's property as may come into the possession of Lessee
or used by Lessee, shall be returned to Lessor at termination of this Agreement and shall be
maintained in good working condition by Lessee from time to time at Lessee's expense and
replaced by Lessee at Lessee's expense when worn out and shall be owned at all times by Lessor
with Lessee being solely responsible for the condition thereof. Without Lessor's prior written
consent, Lessee shall not remove, damage or alter in any way any improvements or fixtures upon
the Premises or any personal property of Lessor.

1.4 Title. Lessee's rights hereunder are subject to all covenants, restrictions,
easements, agreements, liens, reservations and encumbrances upon, and all other recorded or
unrecorded conditions of title to, the Premises. Lessee's rights hereunder are further subject to all
present and future building restrictions, regulations, zoning laws, ordinances, resolutions, and
orders of all bodies, bureaus, commissions and bodies of any municipal, county, state, or federal
authority, now or hereafter having jurisdiction over the Premises or Lessee's use thereof.

15 Title to Adjacent Property. Lessee's rights are expressly limited to the real property
defined as the "Premises" in this Agreement. Without limitation, in the event any public right-of-
way or other public or private property adjacent to the Premises is dedicated, abandoned or
otherwise acquired or disposed of by Lessor, such property shall not accrue to this Agreement but
shall be Lessor's only. In addition, and severable from the preceding sentence, upon any such
event, Lessee shall quitclaim to Lessor such right-of-way or other property.

II. TERM OF LEASE

2. Term of Lease. Lessor hereby leases the Premises to Lessee subject to the following
provisions and conditioned upon Lessee's full, timely, complete and faithful performance of all
performances and things to be performed or done hereunder by Lessee and Lessee hereby
accepts the Premises and this Agreement.

2.1 Term. The term of this Agreement shall be for a period of three (3) years
commencing on the date of this Agreement unless sooner terminated as hereinafter set forth.

2.2 Extension. In the event of Lessee's continuously full, complete and timely
performance of this Agreement throughout the initial term set forth above and any extension, this
Agreement may be extended at Lessee's option for two (2) additional one (1) year periods for a
total of five (5) years. In order to exercise its option to extend, Lessee must give to Lessor written
notice of Lessee's intent to extend no later than three (3) months and no earlier than six (6) months
prior to expiration of the initial term (or, in the case of the second or subsequent extension, the prior
extension). No extension shall be effective without Lessor’s consent, which Lessor may withhold in
Lessor’s absolute discretion.

2.3 Holding Over. In any circumstance whereby Lessee would hold over and remain in

possession of the Premises after the expiration of this Agreement, such holding over shall not be
deemed to operate as a renewal or extension of this Agreement, but shall only create a tenancy
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from month to month which may be terminated at any time by Lessor upon thirty (30) days notice to
Lessee or by Lessee upon sixty (60) days notice to Lessor.

Ill. LEASE PAYMENTS

3. Lease Payments. Lessee shall pay to Lessor all of the following payments together with all
other payments required by this Agreement (all payments by Lessee to Lessor required by this
Agreement for any reason are collectively the "Rent"):

3.1 Rent Payment Date. All Rent shall be payable one month in advance on the
twentieth day of the preceding month. For example, the Rent for September shall be payable on or
before August 20th. The first installment of Rent prorated for the portion of the month remaining in
the month in which this Agreement is executed is due immediately upon execution of this
Agreement.

3.2 Base Rent. The rental amount (the "Base Rent") Lessee shall pay to Lessor during
each calendar month of this Agreement shall be Dollars ($ ).

3.3 Base Rent Adjustment. In the event this Agreement is extended beyond the
original three (3) year term, the Base Rent shall be automatically adjusted upward on each annual
anniversary of this Agreement on the basis of changes in the United States Consumer Price Index
for all Urban Consumers (CPI-U), U.S. City Average published by the United States Bureau of
Labor Statistics as of the date two (2) months prior to the adjustment date (the "Cost of Living
Index"). The amount of each adjusted monthly rent installment of Base Rent (represented by the
letter "R" in the formula set forth below) shall be equal to the then current Cost of Living Index
number (represented by the letter "C" in the formula set forth below) divided by the Cost of Living
Index number for the month during which the term of this Lease commences (represented by the
letter "M" in the formula set forth below), and multiplied by the original monthly Base Rent amount
(represented by the "$" symbol in the formula set forth below). This computation is expressed by
the following formula:

provided, that in no event shall the Base Rent be adjusted downward from any previous period. If
such Cost of Living Index shall no longer be published at the adjustment date, then another similar
index published by any federal agency shall be substituted by Lessor in Lessor's reasonable
discretion. In the event of a holdover, Base Rent shall be increased by an additional twenty-five
percent (25%) over the amount of Base Rent otherwise payable.

3.4 Security Deposit. At the time of execution of this Agreement Lessee shall provide
to, and maintain with Lessor at all times during the term of this Agreement, a security deposit
guaranteeing the faithful performance of this Agreement, in the sum of Dollars
$ ). Any funds or property of Lessee held by or available to Lessor under or related to this
Agreement shall also stand as a security deposit guaranteeing Lessee's faithful performance of this
Agreement. Any portion of said security deposit to which Lessee may then be entitled, net of any
setoff or other obligation of Lessee or Lessor, shall be paid to Lessee by the then owner of the fee
title to the Premises within sixty (60) days after termination of this Agreement.
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3.5 Utilities. Lessee shall contract for and pay all charges, fees, deposits and other
amounts for telephone services at the rates applicable thereto. Lessor shall provide to the
Premises air conditioning, heating, and electricity through existing lines or equivalent. Lessee shall
pay Dollars ($ ) per month to Lessor for air conditioning, heating and electrical
service to the Premises. Lessor shall have the right to adjust said amount upward each July 1
during the entire term of this Agreement in the event of increases in the cost of utilities. Said
amount includes a portion of the cost of utilities related to the common areas of the Office Building.
Lessee shall do nothing, which would materially increase the amount of shared utilities consumed
at the Premises or common areas. No other utilities are available.

3.6 Late Fees. Should any installment of Rent not be paid on or before the date due, a
10% late fee shall be added to the amount due, or found to be due. Furthermore, any and all
amounts payable by Lessee under this Agreement that are not timely paid shall accrue interest at
the rate of 1% per month from the date the amount first came due until paid. Lessee expressly
agrees that the foregoing represent reasonable estimates of Lessor's costs in the event of a delay
in payment of Rent.

3.7 Rent Amounts Cumulative. All amounts payable by Lessee hereunder or under any
tax, assessment or other existing or future ordinance or other law of the City of Scottsdale or the
State of Arizona shall be cumulative and payable in addition to each other payment required
hereunder, and such amounts shall not be credited toward, substituted for, or setoff against each
other in any manner.

3.8 No Setoffs. All Rents shall be paid in full directly to Lessor without setoff or
deduction of any description. Lessee expressly waives any right of setoff.

3.9 Payments and Performances by Lessor. Notwithstanding anything in this
Agreement to the contrary, in the event Lessor at any time is required to pay to Lessee any amount
or render any performance, such amount or performance is not due until thirty (30) days after
notice by Lessee to Lessor that the amount has become payable or that the performance is to be
rendered.

IV. USE RESTRICTIONS

4. Use Restrictions. Lessee's use and occupation of the Premises shall in all respects
conform to all and each of the following cumulative provisions:

4.1 Permitted Uses. Lessee shall use the Premises solely for the Permitted Uses. No
other activity shall be conducted at or from the Premises. No food or beverage sales, food or
beverage preparation or handling of any sort, part 135/121 operations, scheduled aircraft service,
or non-aviation related business shall occur at or from the Premises.

4.2 No Exclusive Uses. This Agreement does not give Lessee any exclusive right to
conduct air charter or any other type of business at the Office Building or the airport.

4.3 Fixtures and Personal Property. Lessee shall provide to the Premises all equipment
and other items necessary for the Premises to be conveniently used for the Permitted Uses.

4.4 Lessee's Agent. Lessee shall at all times during normal business hours retain on
call available to Lessor upon the Premises an active, qualified, competent and experienced
manager to supervise all activities upon the Premises and who shall be authorized to represent
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and act for Lessee in matters pertaining to all emergencies and the day-to-day operation of the
Premises. During any temporary periods of absence by said manager, an assistant manager or
designated representative of Lessee with like authorization must be present upon the Premises.
Lessee shall also provide notice to Lessor of the name, address and regular and after hours
telephone number of a person to handle Lessee's affairs and emergencies at the Premise.

45 Standards of Service. In entering into this Agreement, Lessor and Lessee have
foremost in mind providing public access to enjoyable aviation services of the highest quality.
Without limitation, Lessee shall operate the Premises in a first-class manner; shall furnish prompt,
clean and courteous service; and shall keep the Premises attractively maintained, orderly, clean,
sanitary and in an inviting condition at all times, all to the satisfaction of Lessor. Lessee shall not
employ any person or persons in or about the Premises who shall fail to be clean, courteous,
efficient and neat in appearance or who shall use improper, obnoxious or rude language or act in a
loud or boisterous or otherwise improper manner. No nudity or adult entertainment of any sort is
permitted.

4.6 Common Areas. Subject to current and future regulations and policies governing
the use of, and access to, the Office Building and the airport, Lessee, its officers, employees,
agents, patrons and invitees, and its suppliers of services and furnishers of materials shall have the
right of ingress to and egress from the Premises through such portions of the Office Building as are
open to the public from time to time. Such right is strictly limited to ingress and egress. There shall
be absolutely no office activity or storage, however temporary, in the halls, steps, porches or other
areas of or surrounding the Office Building or the airport. Lessee shall immediately clean up any
spills or debris caused by Lessee or its suppliers or customers. Lessor may from time to time
make available to Lessee and/or other users a conference room for use by reservation subject to
conflicting uses by Lessor and others and subject to Lessee’s payment of a fee established by
Lessor.

4.7 Parking. Parking shall be subject to current and future regulations and limitations
governing parking at the Office Building and the airport. There shall be no guaranteed number of
parking places available to the Premises. There shall be no reserved parking places for the
Premises. Lessee's patrons and invitees shall have the right to park motor vehicles in such parking
spaces as may be designated at the airport from time to time as public parking areas. Lessee's
employees shall park in areas designated by Lessor from time to time. Vehicles making deliveries
to the Premises shall park only in areas specifically designated by Lessor at the airport from time to
time as delivery areas.

4.8 Airport Operations. Lessee acknowledges that Lessee's use of the Premises shall
be subject and subordinate to Lessor's operation of the airport, which will necessarily directly and
indirectly affect Lessee and the Premises. Lessee's use of the Premises shall not be permitted by
Lessee to in any way adversely affect Lessor's use or operation of the airport. Cumulatively and
without limitation:

4.8.1 Lessor reserves the right to further develop, diminish, close, remove or
otherwise change the landing area and other areas of the airport as Lessor sees fit, regardless of
the desires or view of Lessee, and without interference or hindrance.

4.8.2 Lessor reserves the right, but shall not be obligated to Lessee to maintain

and keep in repair the landing area of the airport and all publicly-owned facilities of the airport,
together with the right to direct and control all activities of Lessee in this regard.
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4.8.3 There is hereby reserved to Lessor, its successors and assigns, for the use
and benefit of the public, a right of flight for the passage of aircraft in the airspace above the
surface of the Premises. This public right of flight shall include the right to cause in said airspace
any noise, vibrations or other affects relating to the operation of any aircraft used for navigation or
flight through the said airspace or landing at, taking off from, or operation on the airport.

4.8.4 Lessee by accepting this Agreement agrees for itself, its successors and
assigns that it will not make use of the Premises in any manner, which might interfere with the
taxiing, landing and taking off of aircraft from the airport, the loading or unloading of passengers or
cargo or other aircraft operations or otherwise constitute a hazard. Whether any particular conduct
complies with the foregoing shall be determined by Lessor.

49 Signs. Lessee shall have the right to install and operate not more than two (2)
appropriate signs at the Office Building to identify Lessee's business provided that all of the
following conditions are met:

4.9.1 The location, size, content and style of each such sign shall be subject to
the provisions of the applicable sign ordinance and shall be in keeping with the airport sign
program as the same may change from time to time and with the overall aesthetics and utility of the
airport facilities and grounds, as determined by Lessor, and shall be designed, made and installed
in a professional manner.

49.2 Regardless of signage existing from time to time, Lessor shall have the
absolute right from time to time and without compensation to Lessee or any other person to require
Lessee to conform to a new Airport sign program and to limit or reduce the amount of signage for
the Premises to one (1) single-faced, exterior sign facing the roadway west of the Office Building
and one single-faced interior sign on the door of the Premises in the hall of the Office Building
adjacent to the Premises, as directed by Lessor. At Lessor's election, Lessee shall cause said
exterior sign to be combined with other signage at the Office Building. Without Lessor's consent,
such exterior sign shall not exceed two square feet in gross sign area. Without Lessor's consent,
said interior sign shall not exceed two square feet in gross sign area.

4.9.3 No sign shall be erected, installed or displayed until Lessee has submitted
written request, together with descriptions and drawings showing the intended locations, size, style
and colors of such signs, to the airport director, and has received prior written approval from
Lessor; and

49.4 Lessee shall bear all costs pertaining to the erection, installation and
operations, maintenance and removal of all signs including, but not limited to, the application for
and obtaining of any required building permits regardless of the reason for any such activity, even if
such activity is required by Lessor pursuant to this Agreement.

4.10 Hazardous Materials. Lessee shall not produce, dispose, transport, treat, use or
store any hazardous waste or toxic substance upon or about the Premises subject to regulation
under the Arizona Hazardous Waste Management Act, A.R.S. Sec. 49-901, et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. 6901, et seq., or the Toxic Substances Control Act, 15
U.S.C. 2601, et seq., or any other federal, state, county, or local law pertaining to hazardous waste
or toxic substances. Lessee shall not use the Premises in a manner inconsistent with regulations
issued by the Arizona Department of Health Services, or in a manner that would require a permit or
approval from the Arizona Department of Health Services or any other governmental agency.
Lessee shall pay, indemnify, defend and hold Lessor harmless against any loss or liability incurred
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by reason of any hazardous waste or materials or toxic substance on or affecting the Premises
occurring after the date of this Agreement, and shall immediately notify Lessor of any hazardous
waste or materials or toxic substance at any time discovered or existing upon the Premises.

V. IMPROVEMENTS AND MAINTENANCE

5. Improvements and Maintenance. Except as expressly hereinafter provided, Lessee shall
have all responsibilities for improvements to and maintenance of the Premises during the term of
this Agreement.

5.1 Improvements by Lessor. Lessor has not promised to and is not obligated in any
manner to make any improvements to the Premises, the Office Building or the airport.

5.2 General Provisions for Lessee's Improvements. The following provisions shall
govern all improvements, alterations, modifications and other construction work of any description
by Lessee whether or not specifically described herein (collectively "Lessee's Improvements") upon
or related to the Premises:

5.2.1 All Lessee's Improvements shall be designed and made at Lessee's sole
cost and expense.

5.2.2 Lessee's Improvements shall include all leasehold improvements,
furnishings, furniture, equipment, draperies, carpeting, fixtures, paint, wall treatments,
communications cabling, decorations and other construction work of any description as described
in all plans heretofore or hereafter delivered by Lessee to Lessor. All such plans and construction
are subject to inspection and final approval by Lessor as to colors, fabrics, materials, site plan, etc.,
as well as general design and function, and appearance.

5.2.3 All of Lessee's Improvements shall be of high quality, safe, fire resistant,
modern in design, attractive in appearance, all as approved by Lessor.

5.2.4 Lessee shall diligently and expeditiously pursue the installation of all
approved Lessee's Improvements and shall complete installation of all of Lessee's Improvements
no later than three (3) months after the date of plans approval.

5.2.5 Lessee shall make no Lessee’s Improvements without having first received
the written consent of Lessor which Lessor may withhold in Lessor's sole and absolute discretion.
Any approved alterations, modifications or additions shall be accomplished by Lessee at its sole
cost and expense. Any changes to utility facilities shall be strictly limited to the Premises and shall
be undertaken by Lessee at its sole cost and expense, and only with the written permission of
Lessor.

5.2.6 In addition to the security deposit and any other payment or performance
required under this Agreement, Lessee shall within two weeks following Lessor's approval of any
Lessee's Improvements and prior to any construction work by Lessee at the Premises provide to
Lessor a performance bond or unconditional and irrevocable letter of credit in form acceptable to
Lessor and payable to Lessor alone, in an amount equal to the full contract amounts payable
directly or indirectly to all persons for the construction work, to insure timely completion of all work
and for the complete protection of Lessor and the Premises from the claims of any person
supplying labor or materials or performing any construction, alteration or repair work at the
Premises or any services in connection therewith. Lessee shall timely pay for all such labor,
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materials, work and all professional and other services related thereto and shall pay, indemnify,
defend and hold harmless Lessor against all such claims. Without limitation, the performance and
payment bonds to be posted with Lessor shall be in form and substance acceptable to Lessor, and
issued by a person acceptable to Lessor and shall also at a minimum meet the requirements of
A.R.S. Sec. 34-222 and A.R.S. Sec. 34-223, and other applicable laws. All bonds shall be
accompanied by or shall include a statement by the issuer to Lessor to the effect that the bond is
intended by the issuer to provide to Lessor at a minimum the protection described herein. Lessee
shall deliver directly to Lessor's legal department (together with a copy to Lessor as provided for
notices under this Agreement) a full and complete draft form of bond at least twenty-one (21) days
prior to the date the actual bond is required. All requirements of this paragraph apply to letters of
credit and any other form of assurance provided pursuant to this paragraph. In lieu of any bond
required, Lessee may provide a clean, unconditional, irrevocable letter of credit in the bond amount
issued by a federally insured financial institution with offices in Maricopa County, Arizona. The
letter of credit must be payable to Lessor upon demand and must also meet all other requirements
of this paragraph. The letter of credit must have an expiration date at least sixty (60) days after the
time provided herein for completion of the construction. Any replacement letter of credit must be
delivered to Lessor at least thirty (30) days before expiration of the letter of credit being replaced.

5.2.7 All Lessee's Improvements shall be contained entirely within the Premises
and without any encroachment or dependence upon any other property.

5.2.8 Any and all construction work performed on the Premises by Lessee shall
be performed in a workman-like manner as reasonably determined by Lessor and shall be
diligently pursued to completion and in conformance with all building codes and similar rules. All
Lessee's Improvements shall be and become part of the realty and the real property of Lessor
"brick by brick" as constructed. In any event, the Premises must be left in as good or better
condition as it may be on the date of this Agreement, or such better condition as the Premises may
hereafter be placed.

5.2.9 All work shall be done strictly at Lessee's expense and paid for by Lessee.
In no event, including without limitation termination of this Agreement for any reason, shall Lessor
be obligated to compensate Lessee in any manner for any of Lessee's Improvements or other work
provided by Lessee during or related to this Agreement.

5.2.10 Lessee acknowledges that as of the date of this Agreement, Lessor has not
approved or promised to approve any plans for Lessee's Improvements.

5.3 Maintenance by Lessor. Lessor shall perform at Lessor's expense indoor janitorial
service for the common areas of the Office Building and exterior landscaping and sweeping of
parking areas. Lessee shall pay to Lessor an amount reasonably determined by Lessor to be the
costs of the foregoing incurred because of unpermitted or improper actions of Lessee or its agents,
customers, or other guests. Lessor shall also be responsible to maintain the structural integrity of
the Premises, exterior windows, exterior doors, roof, exterior walls, sewers, air conditioning,
heating and plumbing within or serving the Premises.

54 Maintenance by Lessee. Lessee shall at all times repair and maintain the Premises
at Lessee's sole expense in a first-class, sound, clean and attractive manner, as determined in
Lessor's reasonable discretion. Without limitation, Lessee shall be responsible for the following:

5.4.1 Janitor and all other cleaning service in the Premises.
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5.4.2 Cleanup of any spills or other debris or damage to the Premises or to
nearby areas of the airport caused by Lessee or its agents and customers or others claiming under
Lessee including, without limitation, spills, debris and damage caused by vehicles and aircraft.

5.4.3 Adequate and sanitary handling and disposal, away from the Premises and
the airport, of all trash, garbage and other refuse related to Lessee's use of the Premises. Without
limitation, Lessee shall provide and use suitable covered receptacles for all trash and other refuse
related to Lessee's use of the Premises. Piling of boxes, cartons, barrels or other items outside the
Premises or in a manner visible from outside the Premises or in a manner visible to areas open to
the public is prohibited. The area in which trash containers are stored shall be kept clean and free
of all trash and debris and shall be shielded from public view. Unless requested by Lessor from
time to time, Lessee may use large metal dumpsters Lessor may provide. Lessee acknowledges
that the dumpster currently located near the Office Building will likely be relocated from time to time
to other locations in the general vicinity of the Office Building.

5.4.4 All other repairs and maintenance of the Premises not specifically required
hereunder to be performed by Lessor.

VI. BREACH BY LESSEE

6. Breach by Lessee. Lessee shall comply with, perform and do each performance and thing
required of Lessee herein and Lessee's failure to do so shall be a breach by Lessee of this
Agreement.

6.1 Events of Default. This entire Agreement is made upon the condition that each and
every one of the following events shall be deemed an "Event of Default" and a material breach by
Lessee of Lessee's material obligations under this Agreement:

6.1.1 If Lessee shall be in arrears in the payment of Rent and shall not cure such
arrearage within ten (10) days after Lessor has notified Lessee in writing of such arrearage.

6.1.2 If any assignment of any of Lessee's property shall be made for the benefit
of creditors.

6.1.3 If Lessee shall fail to observe and comply with all bidding requirements of
Lessor with respect to this Agreement and with all performances promised by Lessee with respect
to Lessee's bid submitted in connection therewith. Any representations, warranties, promises or
performances made by Lessee in connection with said bid are in addition to the other requirements
of this Agreement and are incorporated as requirements of this Agreement.

6.1.4 If Lessee shall fail to timely pay any taxes or other amounts herein required
to be paid by Lessee to any third person.

6.1.5 If Lessee shall fail to obtain or maintain any licenses, permits, or other
governmental approvals from Lessor or any other governmental body or timely pay any taxes with
respect to this Agreement, the Premises or Lessee's use of the Premises.

6.1.6 If Lessee shall fail to or neglect to do or perform or observe any other
provisions contained herein on its part to be kept or performed and such failure or neglect to do or
perform or observe any of such other provisions shall continue for a period of thirty (30) days after
Lessor has notified Lessee in writing of Lessee's default hereunder.
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6.1.7 If Lessee shall engage in a pattern of repeated failure (or neglect) to timely
do or perform or observe any provision contained herein.

6.2 Lessor's Remedies. Upon the occurrence of any Event of Default or at any time
thereafter, Lessor may, at its option and from time to time, exercise any or all or any combination of
the following remedies in any order and repetitively at Lessor's option:

6.2.1 Lessor's right to terminate this Agreement for nonpayment of Rent or for any
other Event of Default is hereby specifically provided for and agreed to.

6.2.2 Without demand or notice, enter into and upon the Premises or any part
thereof, and repossess the same of its former estate, and expel Lessee and those claiming by,
through or under it, and remove their effects, if any, forcibly if necessary, without being deemed
guilty of trespass and without prejudice to any other remedy.

6.2.3 Claim and enforce a lien upon Lessee's property at the Premises, which
Lessee hereby grants to Lessor to secure all of Lessee's obligations hereunder.

6.2.4 Cause a receiver to be appointed for the Premises and for the continuing
operation of Lessee's business thereon.

6.2.5 Pay or perform, for Lessee's account and at Lessee's expense, any or all
payments or performances required hereunder to be paid or performed by Lessee.

6.2.6 Abate at Lessee's expense any violation of this Agreement.

6.2.7 Pursue at Lessee's expense any and all other remedies, legal or equitable,
to which Lessor may be entitled.

6.2.8 Refuse without any liability to Lessee therefor to perform any obligation
imposed on Lessor by this Agreement.

6.2.9 Be excused from further performance under this Agreement.

6.2.10 Insist upon Lessee's full and faithful performance under this Agreement and
upon Lessee's full and timely payment of all Rent during the entire remaining term of this
Agreement.

6.2.11 Assert or exercise any other right or remedy permitted by law.

6.3 Indemnity. In addition to all other indemnities and other obligations of Lessee,
Lessee agrees to hold Lessor harmless from, to defend Lessor against, and to indemnify Lessor
from all fines, claims, damages, obligations, liabilities and suits of every description, including
attorneys' fees and court costs including loss of use, arising from any act or omission on the part of
Lessee, its employees, sub-contractors, or agents, in the use of the Premises caused in whole or in
part by any act, mistake, error or omission of the Lessor or anyone for whose acts, mistakes, errors
or omissions Lessor may be liable, regardless of whether it is caused in whole or in part by a party
indemnified hereunder, including the Lessor, or the prosecution of any operations, or portion
thereof, under this Agreement or from any failure to fully, faithfully and timely comply with any and
all of Lessee's obligations hereunder.
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6.4 Non-waiver. Lessee acknowledges Lessee's unconditional obligation to comply
with this Agreement. No failure by Lessor to demand any performance required of Lessee under
this Agreement, and no acceptance by Lessor of any imperfect or partial performance under this
Agreement, shall excuse such performance or impair in any way Lessor's ability to insist,
prospectively and retroactively, upon full compliance with this Agreement. No acceptance by
Lessor of Rent or other performances hereunder shall be deemed a compromise or settlement of
any claim Lessor may have for additional or further payments or performances. Any waiver by
Lessor of any breach of condition or covenant herein contained to be kept and performed by
Lessee shall not be deemed or considered as a continuing waiver and shall not operate to bar or
prevent Lessor from declaring a default for any succeeding breach either of the same condition or
covenant or otherwise. No statement, bill or notice by Lessor concerning payments or other
performances due hereunder shall excuse Lessee from compliance with this Agreement nor estop
Lessor (or otherwise impair Lessor's ability) to at any time correct such notice and/or insist
prospectively and retroactively upon full compliance with this Agreement. No waiver of any
description (including any waiver of this sentence or paragraph) shall be effective against Lessor
unless made in writing by a duly authorized representative of Lessor specifically identifying the
particular provision being waived and specifically stating the scope of the waiver. LESSEE
EXPRESSLY DISCLAIMS AND SHALL NOT HAVE THE RIGHT TO RELY ON ANY SUPPOSED
WAIVER OR OTHER CHANGE OR MODIFICATION, WHETHER BY WORD OR CONDUCT OR
OTHERWISE, NOT CONFORMING TO THIS PARAGRAPH.

6.5 Reimbursement of Remedies Lessor's Expenses. Lessee shall pay to Lessor upon
demand any and all amounts expended or incurred by Lessor in performing Lessee's obligations.

6.6 Inspection. Lessor shall have access to the Premises at all times and upon
reasonable notice (except, in the event of an emergency without notice) for the purpose of
examining, inspecting, evaluating, planning, repairing, designing, maintaining or showing the
Premises or exercising Lessor's other rights hereunder. Lessee shall promptly undertake
appropriate action to rectify any deficiency (identified by Lessor during such inspections or
otherwise) in Lessee's compliance with this Agreement. Lessee shall at all times and without
request provide to Lessor a set of keys to buildings, rooms or other enclosures used by Lessee.

VIl. TERMINATION

7. Rights at Termination.

7.1 Delivery of Possession. Lessee shall, at the expiration of the term hereof or upon
any sooner termination thereof, without demand, peaceably and quietly quit and deliver up the
Premises to Lessor thoroughly cleaned, and in good repair, maintained and repaired and in as
good order and condition, reasonable use and wear excepted, as the same now are or in such
better condition as the Premises may hereafter be placed by Lessee or Lessor.

7.2 Confirmation of Termination. Upon expiration or termination of this Agreement for
any reason, Lessee shall provide to Lessor upon demand quit claim deeds covering the Premises
executed by Lessee and by all persons claiming through this Agreement or Lessee any interest in
the Premises.

VIIl. INSURANCE

8. Insurance. Lessee shall insure the Premises and Lessor's surrounding property as follows:
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8.1 Insurance Required. Prior to occupying or using the Premises in any way and at all
times thereafter, Lessee shall obtain and cause to be in force and effect the following insurance:

8.1.1 Commercial General Liability. Commercial general liability insurance with a
minimum limit of $1,000,000 for each occurrence, $2,000,000 annual aggregate products and
completed operations, and a $2,000,000 general aggregate limit per policy year. The policy shall
include coverage for bodily injury, broad form property damage, personal injury, premises liability,
blanket contractual, and products and completed operations coverage. Without limitation, the
policy will cover Lessee’s liability under the indemnity provisions of this Agreement. The protection
under the policy shall at a minimum meet or exceed Insurance Service Office, Inc. form
CG 0001 07 98.

8.1.2 Automobile Liability. Commercial business automobile liability insurance
with a combined single limit for bodily injury and property damage of $1,000,000 for each
occurrence covering any and all owned, hired, and non-owned vehicles assigned to or used in any
way in connection with Lessee’s use of the Premises. Without limitation, such insurance shall
cover hazards of motor vehicle use for loading and off loading.

8.1.3 Workers' Compensation.  Such workers’ compensation and similar
insurance as is required by law and employer's liability insurance with a minimum limit of $100,000
for each accident, $100,000 disease for each employee, $500,000 policy limit for disease. All
contractors and subcontractors must provide like insurance.

8.1.4 Leasehold Improvements. Lessee shall, during the entire term hereof, carry
and maintain, at its sole cost and expense, Property insurance covering all of Lessee’s leasehold
improvements, alterations, additions, fixtures and personal property in, on or about the leased
premises. Property insurance shall be for the perils of Special Causes of Loss and full
Replacement Cost valuation basis.

8.1.5 Contractor's Protective. With respect to any construction involving the
Premises, owner’s and contractor’'s protective insurance covering the interests of contractors,
Lessor and Lessee, with a minimum limit of $1,000,000 for each occurrence and a $2,000,000
general aggregate limit per policy year.

8.1.6 Other Insurance. Any other insurance Lessor may reasonably determine
from time to time to be necessary to protect Lessor, the Premises, Lessor’'s surrounding property,
Lessee, or the activities carried on the Premises.

8.2 Form of Insurance. All insurance policies (including Workers’ Compensation) shall
contain a waiver of any transfer rights of recovery (subrogation) against Lessor or its agents,
officers or employees. All policies shall contain provisions that neither Lessee’s breach of a policy
requirement or warranty, nor failure to follow claims reporting procedures, shall affect coverage
provided to Lessor. No deductible shall be applicable to coverage provided to Lessor. All policies
except workers’ compensation must name Lessor and its agents, officials and employees as
additional insureds. All policies must provide Lessor with thirty (30) days notice of any cancellation
or other change in coverage. All policies shall require notices be given to Lessor as specified for
other notices to Lessor under this Agreement. Any "claims made" coverage shall have an
extended reporting period for a minimum of two (2) years after notice to Lessor that the policy has
expired. Lessee’s insurance shall be primary insurance with regard to performance of the subject
contract. If ACORD Certificate of Insurance form is used, the phrases in the cancellation provision
“endeavor to” and “but failure to mail such notice shall impose no obligation or liability of any kind
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upon the company, its agents or representatives” shall be deleted. Certificate forms other than
ACORD form shall have similar restrictive language deleted.

8.3 Insurance Certificates. Lessee shall evidence all insurance by furnishing to Lessor
certificates of insurance. Certificates must be provided within thirty (30) days after the date of this
Agreement and at least thirty (30) days prior to any change in insurance coverage. Certificates
must evidence that the policy referenced by the certificate satisfies each requirement of this
Agreement applicable to the policy. For example, certificates must indicate that Lessor and its
agents, officials and employees are additional insureds. Certificates must be in a form acceptable
to Lessor. All certificates are in addition to the actual policies and endorsements required.

8.4 Lessor's Election to Provide Insurance. With respect to any insurance required
hereunder, Lessor may elect to acquire all or any part of such insurance covering the Premises
and Lessee shall pay to Lessor the costs of such insurance as reasonably determined by Lessor.
Lessee shall provide all insurance not so provided by Lessor.

8.5 Insurance Proceeds. All insurance proceeds shall be paid to Lessor for Lessor's
use in compensating Lessor for the loss of the Premises, protecting Lessor, the Premises and
Lessor’'s property from every other loss or exposure suffered by Lessor, rebuilding the Premises,
and satisfying and securing Lessee's obligations hereunder. Any remaining proceeds shall be
allocated between Lessor and Lessee as their interests may appear.

8.6 Acceptable Insurers. All insurance policies shall be issued by insurers acceptable to
Lessor. At a minimum, all insurers shall be duly licensed (or qualified unlicensed) by the State of
Arizona, Department of Insurance. At a minimum, all insurers shall have and maintain an A.M.
Best, Inc. rating of B++ 6.

8.7 Primary Insurance. Lessee's insurance shall be primary insurance. Any insurance
or self insurance maintained by Lessor shall not contribute to Lessee's insurance.

8.8 Indemnity. In addition to all other obligations hereunder, to the full extent permitted
by law, throughout the term of this Agreement and until all obligations under this Agreement are
satisfied, Lessee shall pay, indemnify, defend and hold harmless Lessor from and against any and
all claims of personal injury, bodily injury, property damage including, without limitation, loss of use,
or other claims, liability, harm or damages which may arise out of any use of the Premises or
Lessor’'s property related to this Agreement, including without limitation, claims, liability, harm or
damages caused in whole or in part by a party indemnified hereunder.

8.9 Risk of Loss. Lessor is hot required to carry any insurance covering or affecting the
Premises or Lessor’s property. Lessee assumes the risk of any and all loss, damage or claims to
the Premises or related to Lessee's use of the Premises or Lessor’s property throughout the term
hereof. Lessee’s obligations to indemnify do not diminish in any way Lessee’s obligations to insure;
and Lessee’s obligations to insure do not diminish in any way Lessee’s obligations to indemnify.
Lessee’s obligations to indemnify and provide insurance are in addition to, and do not limit, any and
all other liabilities or obligations of Lessee under or connected with this Agreement.

IX. CONDEMNATION

9. Condemnation. If any part of the Premises shall be acquired or condemned by eminent
domain for any public or quasi-public use or purpose, and in the event that such taking or
condemnation shall render the Premises unsuitable for use as an office, then the term of this
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Agreement shall cease and terminate as of the date of the condemnor taking possession in such
proceeding and Lessee shall have no claim for the value of any unexpired term of this Agreement.
In the event of a partial taking or condemnation which is not extensive enough to render the
Premises unsuitable for use as an office, Lessor shall elect to either terminate this Agreement or
restore the Premises to a condition comparable to its condition at the time of such condemnation
less the portion lost in the taking and this Agreement shall continue in full force and effect, and the
Base Rent shall be reduced in proportion to the interior floor space of the Premises so taken. In
the event of any taking or condemnation, Lessee shall not be entitled to any part of the award or
other payment, as damages or otherwise. Lessor is entitled to receive the full amount of the award
or other payment and Lessee hereby assigns to Lessor any right thereto.

X. DAMAGE TO OR DESTRUCTION OF PREMISES

10. Damage to or Destruction of Premises. If the Premises are partially damaged by fire,
explosion, the elements, the public enemy, or other casualty, but not rendered untenable, and
provided that such damage is not caused by the act or omission of Lessee or its officers,
employees, representatives, agents or customers, any such damage shall be repaired with due
diligence by Lessor at its own cost and expense, and there shall be no reduction of Rent. If such
damage shall be so extensive as to render the Premises untenable, but capable of being repaired
in ninety (90) days, the same shall be repaired with due diligence by Lessor at its own cost and
expense, and the Rent payable herein shall be proportionately paid up to the time of such damage
and thereafter abate as to the untenable portion of the Premises until such time as the Premises
are restored. In the event the Premises are completely destroyed by fire, explosion, the elements,
the public enemy or other casualty; or so damaged that they will remain untenable for more than
ninety (90) days, Lessor shall be under no obligation to repair or reconstruct the Premises, and
Rent payable hereunder shall be proportionately paid up to the time of such damage or destruction,
and shall thenceforth abate until such time as the Premises may be fully restored. If within twelve
(12) months after the time of such damage or destruction said Premises shall not have been
repaired or reconstructed, Lessee may give Lessor written notice of its intention to cancel this
Agreement in its entirety as of the date of such damage or destruction.

Xl. LESSEE'S RECORDS

11. Lessee's Records. Lessee will maintain in a secure and fixed place at the Premise or
within Maricopa County, Arizona proper and accurate books, records, ledgers, correspondence,
and other papers and repositories of information, relating in any manner to this Agreement and to
all of Lessee's obligations hereunder.

11.1 Supplemental Information. Lessee will also furnish, from time to time, such
additional financial and other information as Lessor may reasonably request.

11.2 Right of Inspection. So long as the same shall be pertinent to this Agreement or
any transactions contemplated herein and, in any event, for a period extending at least seven
years after termination of this Agreement, Lessee will at its expense permit and assist Lessor and
its representatives at all reasonable times to inspect, audit and copy Lessee's records pertaining to
this Agreement. Such inspection shall be limited to matters pertinent to Lessor's and Lessee's
rights and obligations under this Agreement as reasonably determined by Lessor.

11.3 Costs of Audit. If an audit inspection or examination discloses underpayments (or
other adjustments in favor of Lessor) of any nature in excess of three percent (3%) of any
payments or single payment, Lessor's actual cost (based on the amount paid by Lessor, or based
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on reasonable charges charged by private auditors and other service providers for comparable
work if the audit is performed by Lessor's employees) of the audit, inspection or examination,
together with late fees, interest, and other amount payable in connection with such adjustments or
payments, shall be reimbursed to Lessor by Lessee. Any adjustments and/or payments, which
must be made as a result of any such audit, inspection or examination (whether or not performed
in-house by Lessor), shall be made within a reasonable amount of time (not to exceed 30 days)
from presentation of Lessor's findings to Lessee.

11.4 Applicable to Sublessees. The foregoing provisions regarding financial records
shall be included, and whether or not actually included shall be deemed included, in favor of Lessor
in each sublease of any portion of the Premises.

Xll. COMPLIANCE WITH LAW

12. Compliance with Law. Lessee shall conduct only lawful operations at the Premises and at
the airport in accordance with all Federal, State, County and City laws, ordinances, regulations or
other rules as are now in effect or as may hereafter be adopted or amended. Lessee
acknowledges that this Agreement does not constitute, and Lessor has not promised or offered,
any type of waiver of, or agreement to waive (or show any type of forbearance or favoritism to
Lessee with regard to), any law, ordinance, power, regulation, tax, assessment or other legal
requirement now or hereafter imposed by the City of Scottsdale or any other governmental body
upon or affecting Lessee, the Premises, the airport or Lessee's use of the Premises. Lessee
acknowledges that all of Lessee's obligations hereunder are in addition to, and cumulative upon
(and not to any extent in substitution or satisfaction of), all existing or future laws and regulations
applicable to Lessee. In the case of an ordinance or other law of the City of Scottsdale authorizing
a credit, reduction in tax or amount assessed, or any other benefit as a result of performances
rendered under this Agreement, Lessee expressly repudiates all such benefits with respect to
performances rendered under this Agreement. Lessee further agrees that this Agreement is not
intended to diminish any performances to the City of Scottsdale that would be required of Lessee
by law if this Agreement had been made between Lessee and a private citizen. Lessor has not
relinquished any right of condemnation or eminent domain over the Premises. This Agreement is
not intended in any way to impair the City of Scottsdale's power to enact, apply or enforce any laws
or regulations, or exercise any governmental powers, affecting in any way Lessee or the Premises.
Lessee promises to comply with all applicable laws and Lessor's rights and remedies hereunder for
breach of such promise supplement and are in addition to and do not replace all otherwise existing
powers of the City of Scottsdale or any other governmental body. Without limiting in any way the
generality of the foregoing, Lessee shall comply with all and each of the following:

12.1 Taxes, Liens and Assessments. In addition to all other Rent herein provided,
Lessee shall pay, when due and as the same become due and payable, but not later than fifteen
(15) days prior to the delinquency date thereof, all taxes and general and special fees, charges and
assessments of every description which during the term of this Agreement may be levied upon or
assessed against the Premises, the operations conducted therein, any Rents paid or other
performances under this Agreement by either party, and all possessory interest in the Premises
and improvements and other property thereon, whether belonging to the Lessor or Lessee; and
Lessee agrees to indemnify, defend and hold harmless Lessor and the Premises and such
property and all interest therein and improvements thereon from any and all such taxes and
assessments, including any interest, penalties and other expenses which may be imposed, and
from any lien therefor or sale or other proceedings to enforce payment thereof. Lessee shall have
the right to contest, but not the right to refuse to timely pay, any taxes and assessments. Lessee
shall pay to Lessor any rental occupancy tax that may be payable under A.R.S. Sec. 42-1701, et
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seqg. or A.R.S. Sec. 42-1901, et seq. or similar laws. Lessor shall have the right from time to time
to require that all of the foregoing payments be made by Lessee through Lessor. Lessee shall pay
all transaction privilege (“sales”) and similar taxes.

12.2 Building permits. Lessee shall obtain at its own expense all building or other
permits in connection with all construction performed by Lessee and shall comply with all zoning,
building safety, fire and similar laws and procedures of every description.

12.3 Airport Regulations. Lessor reserves the right to adopt, amend and enforce against
Lessee rules and regulations governing the operation of the airport, and the Premises, Lessee's
activities therein and thereon, and the public areas and facilities used by Lessee in connection
therewith. Such rules and regulations shall be consistent with the safety, security, and public utility
of the airport and with the rules, regulations and orders of the State of Arizona, and the Federal
Aviation Administration or such other successor agency as may hereafter be designated by the
State or Federal Government with respect to aircraft and airport operations.

12.4 Aviation Regulations. Lessee shall comply with any and all rules, regulations, laws,
ordinances, statues or orders of the FAA and any other governmental authority, whether Federal,
State, County, or Lessor, lawfully exercising authority over the airport.

12.5 Liability and Indemnity. Lessee shall be liable to Lessor, and shall pay, indemnify,
defend and hold harmless Lessor against, any and all claims, demands, damages, fines or
penalties of any nature whatsoever which may be imposed upon Lessor, including attorney's fees,
arising from any violation of law caused directly or indirectly by act, omission, negligence, abuse or
carelessness on the part of Lessee, its employees, agents, customers, visitors, suppliers, or
invitees. Without limitation, the preceding sentence requires the payment by Lessee of any fines or
penalties for any breach of security arising from the unauthorized entry of any of the
aforementioned persons or their vehicles onto the passenger loading areas, taxiways, runways,
aircraft movement areas and any other restricted portion of the airport.

12.6 Discrimination. No person shall be excluded from participation, denied the benefits
of, or be otherwise subjected to discrimination in the use of the Premises on the grounds of race,
color, handicap, or national origin. No person shall be excluded on the grounds of race, color,
handicap, or national origin from participation in, denied the benefits of, or otherwise be subject to
discrimination in the construction of any improvements on, over, or under the Premises and the
furnishing of services thereon.

12.7 Government Property Lease Excise Tax. Lessee shall be responsible for any and
all property taxes and all government property lease excise taxes described in A.R.S. § 42-6201 et
seq. or similar laws in force from time to time. Pursuant to A.R.S. 8§ 42-6206, failure by Lessee to
pay the taxes after notice and an opportunity to cure is an event of default that could result in
divesting Lessee of any interest in or right of occupancy of the Premises.

12.8 Federal Agreements. This Agreement shall be subordinate to the provisions and
requirements of any existing or future grant assurances or other agreements between the Lessor
and the United States, relative to the development, operation or maintenance of the airport.

12.9 Construction Requlations. Lessee shall comply with the notification and review
requirements covered on Part 77 of the Federal Aviation Regulations in the event any future
structure or building is planned for the Premises, or in the event of any planned modification or
alteration of any present or future building or structure situated on the Premises.
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12.10 War or National Emergency. This Agreement shall be subject to whatever right the
United States Government now has or in the future may have or acquire, affecting the control,
operation, regulation and taking over of the airport or the exclusive or non-exclusive use of the
airport by the United States during the time of war or national emergency.

12.11 Affirmative Action. Lessee assures that it will undertake an affirmative action
program if and as required by 14 CFR, Part 152, subpart E, or other applicable law to insure that
no person shall on the grounds of race, creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CFR, Part 152, subpart E. To the extent
required by law, Lessee assures that no person shall be excluded on these grounds from
participating in or receiving the services or benefits of any program or activity covered by this
subpart. Lessee assures that it will require that its covered suborganizations provide assurances to
Lessor that they similarly will undertake affirmative action programs and that they will require
assurances from their suborganizations, as and if required by 14 CFR, Part 152, subpart E or other
applicable law.

XlI. ASSIGNABILITY

13. Assignability. This Agreement is not assignable by Lessee except in strict compliance with
the following and any purported assignment of any part of Lessee’s interests hereunder without
such compliance shall be void:

13.1 Assignments and Subleases Prohibited. References in this Agreement to
assignments or subleases shall be deemed to apply to all transactions described in this paragraph.
Lessee shall not assign, transfer, pledge, lien or sublet the leased Premises or suffer any of the
same to occur, or permit the Premises or any part thereof to be used, occupied, managed,
controlled or operated by others, or permit any transfer of corporate stock or any other direct or
indirect transfer of any substantial part of the ownership, management or control of Lessee without
the prior written consent of Lessor which may be withheld in Lessor's sole and absolute discretion.
This prohibition shall apply to any assignment or subletting by operation of law, assignment for the
benefit of creditors, voluntary or involuntary, bankruptcy or reorganization, or otherwise. If any
transaction or event occurs in violation of this provision, Lessor may, in its sole discretion and in
addition to all other remedies provided hereunder to Lessor and in any combination, collect Rent
from the assignee, sublessee or occupant and apply the net amount collected to the Rent required
to be paid thereunder and/or void the assignment or sublease, all without prejudicing any other
right hereunder. Lessee shall pay to Lessor the sum of Five Hundred Dollars ($500) as a transfer
fee for legal and administrative expenses related to any request for consent. No cure or grace
periods shall apply to assignments prohibited by this Agreement or to enforcement of this
Agreement against an assignee who did not receive Lessor's consent.

13.2 No Novation. No assignment, transfer, subletting, occupancy or collection shall be
deemed a waiver of the prohibition on assignments or any other provision of this Agreement, or the
acceptance of the assignee, sublessee or occupant as Lessee, or a release of Lessee from the
further performance by Lessee of the provisions of this Agreement. The consent by Lessor to an
assignment or subletting shall not relieve Lessee from obtaining the consent in writing of Lessor to
any further assignment or sublease. Upon assigning, transferring or subletting the Premises,
Lessee shall not be released of any liability hereunder but shall remain fully and personally
obligated under this Agreement.

13.3 Enforceability after Assignment. This Agreement shall be enforceable personally
and in total against Lessee and each successor, partial or total, and regardless of the method of
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succession, to Lessee's interest hereunder. Each successor having actual or constructive notice of
this Agreement shall be deemed to have agreed to the preceding sentence.

13.4 Grounds for Refusal. No assignments of this Agreement are contemplated or
bargained for. Lessor has the absolute right in its sole discretion to give or withhold consent to any
assignment or to impose any conditions upon any assignment.

13.5 Form of Assignment and Sublease. Any permitted assignment or subletting shall
be by agreement in form and content acceptable to Lessor. Without limitation, any sublease or
assignment shall specify and require that each sublessee or assignee acquiring any interest under
this Agreement by acceptance of any sublease, assignment or transfer shall assume and be bound
by, and be obligated to perform the terms and conditions of this Agreement, and that in the event of
default of Lessee under such assignment or sublease, Lessor at Lessor's sole option may succeed
to the position of Lessee as to any sublessee or assignee of Lessee without liability for any prior
breaches or performances. Lessor and Lessee agree that Lessor shall receive and retain the full
and complete rental payment of any sublessee or assignee, though such payments may be in
excess of the original rental between Lessor and Lessee.

XIV. MISCELLANEOUS

14. Miscellaneous.

14.1 Notices. Notices hereunder shall be given in writing personally served upon the
other party or mailed by registered or certified mail, return receipt requested, postage prepaid
addressed to:

If to Lessor: Scottsdale Airport Director
15000 N. Airport Dr., 2" Floor
Scottsdale, AZ 85260

Copies to: Attn: Asset Management Coordinator
City of Scottsdale
7447 E. Indian School Rd.
Scottsdale, AZ 85251

Attn: City Attorney

City of Scottsdale

3939 N. Drinkwater Blvd.
Scottsdale, AZ 85251

If to Lessee:

or to such other street address within Maricopa County, Arizona as may be designated by the
respective parties in writing from time to time. Notices to Lessee may also be hand delivered to the
Premises. In the event of any service by mail, as aforesaid, service shall be deemed to be
complete forty-eight (48) hours after deposited in the United States mail.

14.2 Time of Essence. Time is of the essence of each and every provision of this
Agreement.

18
Document #: 104173 Version:v3



14.3 Invalid Provisions. In the event any term, condition, covenant, stipulation,
agreement or provision herein contained is held to be invalid or unenforceable for any reason, the
invalidity of any such term, condition, covenant, stipulation, agreement or provision shall in no way
affect any other term, condition, covenant, stipulation, agreement or provision herein contained.

14.4 Paragraph Headings. The paragraph headings contained herein are for
convenience in reference only and not intended to define or limit the scope of any provision of this
Agreement.

145 Attorneys' Fees. In the event any action or suit or proceeding is brought by Lessor
to collect the Rent due or to become due hereunder or any portion hereof or to take possession of
the Premises or to enforce compliance with this Agreement or for failure to observe any of the
covenants of this Agreement or to vindicate or exercise any of Lessor's rights or remedies
hereunder, Lessee agrees to pay Lessor all costs of such action or suit and all expenses of such
action or suit together with such sum as the Court may adjudge reasonable as attorneys' fees to be
allowed in said suit, action or proceeding.

14.6 No Third Party Beneficiaries. No person or entity shall be a third party beneficiary
to this Agreement.

14.7 Exhibits. All exhibits attached hereto are incorporated into this Agreement by this
reference.

14.8 Integration. This Agreement constitutes the entire agreement between the parties
with respect to the subject matter hereof and supersedes any prior agreement, understanding,
negotiation or representation regarding the Premises.

14.9 Further Assurances. Lessee agrees to do such further acts and things and to
execute and deliver such additional agreements and instruments as Lessor may reasonably
require to consummate, evidence, confirm or carry out the agreement contained herein.

14.10 Construction. Whenever the context of this Agreement requires, the singular shall
include the plural, and the masculine shall include the feminine. This Agreement shall be
construed according to its plain meaning and neither for nor against any party hereto. Lessee
acknowledges that the Rent payable hereunder was negotiated in light of the plain meaning of this
Agreement and this Agreement shall therefore be interpreted according to its plain meaning and
without regard to rules of interpretation, if any, which might otherwise favor Lessee.

14.11 Survival of Liability. All obligations of Lessee hereunder and all warranties and
indemnities of Lessee hereunder shall survive termination of this Agreement for any reason.

14.12 Choice of Law. This Agreement shall be governed by the internal laws of the State
of Arizona. Proper venue for any action regarding this Agreement shall be Maricopa County.

14.13 Recording. This Agreement shall not be recorded. However, within ten (10) days
of the date of this Agreement, Lessee shall cause to be recorded in the Office of the Maricopa
County Recorder the Notice of Agreement attached hereto as Exhibit "C".
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14.14 Statutory Cancellation Right. In addition to its other rights hereunder, Lessor shall
have the rights specified in A.R.S. Sec. 38-511.

EXECUTED as of the date first given above.

LESSEE:

By:
Its:

LESSOR: CITY OF SCOTTSDALE,
an Arizona municipal corporation

By:

Mary Manross, Mayor

ATTEST:

Carolyn Jagger, City Clerk

APPROVED AS TO FORM:

Joseph R. Bertoldo, City Attorney

Scott Gray, Airport Director

Myron Kuklok, Risk Management Director
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STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this ___ day of

20, by , of ,a

Notary Public

My Commission Expires:

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this ___day of

20 __, by Mary Manross, Mayor of the City of Scottsdale, an Arizona municipal corporation.

Notary Public

My Commission Expires:
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WHEN RECORDED RETURN TO:

City of Scottsdale

ONE STOP SHOP RECORDS

( )

7447 E. Indian School Road, Suite 100
Scottsdale, AZ 85251

NOTICE OF LEASE AGREEMENT

KNOW ALL MEN BY THESE PRESENTS that the City of Scottsdale, a municipal
corporation and , a , have entered into that certain
Lease Agreement dated , , with respect to certain real property located within
the existing Office Building at Scottsdale Airport located at 15041 N. Airport Drive and labeled
“Aviation Business Center” on the sketch attached hereto as Exhibit “A” and made a part hereof.
Said Lease Agreement is for an original term of three (3) years with a possible two possible one (1)
year extensions and, among other things, grants to Lessee an irrevocable power of attorney
coupled with an interest to execute and record on behalf of Lessee an instrument to terminate of
record the Lease Agreement in the event of breach, expiration, cancellation or other termination.

IN WITNESS WHEREOF, the parties to said Lease Agreement have executed this Notice
of Agreement this ____ day of , 20 .

LESSEE:

By:
Its:

LESSOR: CITY OF SCOTTSDALE,
an Arizona municipal corporation

By:
Mary Manross, Mayor
ATTEST:
Carolyn Jagger, City Clerk
Exhibit C
C-1
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APPROVED AS TO FORM:

Joseph R. Bertoldo, City Attorney

Scott Gray, Airport Director

Myron Kuklok, Risk Management Director

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me this ___ day of

20, by , of ,a

Notary Public

My Commission Expires:

STATE OF ARIZONA )
) SS.
County of Maricopa )

The foregoing instrument was acknowledged before me this ___day of

20__, by Mary Manross, Mayor of the City of Scottsdale, an Arizona municipal corporation.

Notary Public

My Commission Expires:

Exhibit C
C-2
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FIRST ADDENDUM TO INVITATION FOR BID

FOR LEASE OF COMMERCIAL OFFICE SPACE
SCOTTSDALE AIRPORT AVIATION BUSINESS CENTER

Invitation for Bid Issued April 22, 2005
Bid Opening May 23, 2005

The First Addendum is Dated May 6, 2005

NOTICE IS HEREBY GIVEN that the above-referenced Invitation for Bids is clarified and
modified in the following manner:

Remove the following sentence from section 4.1 on page 4 of exhibit
“C” (lease agreement). “No food or beverage sales, food or
beverage preparation or handling of any sort, part 135/121
operations, scheduled aircraft service, or non-aviation related
business shall occur from or at the premises.” Replace it with the
following sentence: “No food or beverage sales, food or beverage
preparation or handling of any sort, part 135/121 passenger loading
operations, or scheduled aircraft passenger loading operations shall
occur from or at the premises.”

Remove the following sentence from page 1, paragraph 2, in the
section titled, “Additional Information”. “Suite 103 will not be
available until November 1, 2005” and replace it with the following
sentence. “Suite 103 will not be available until December 1, 2005.

Clarification: In a situation where a current ABC tenant who is
operating under a license agreement wins a bid for suite 101 or 103,
and the office where they are currently located is successfully bid
on by someone else, the City will offer the existing tenant other
available office space for temporary use until suite(s) 101 and 103
are available. If there is no available office space to offer, the City
will exercise it’s rights under the license agreement to terminate the
license agreement in order to ensure that the new tenant can occupy
the office as stated in the bid packet. If the existing tenant does
accept temporary office space, the City will not provide moving
expenses or funds for relocating telephone or other utilities.

Except as modified by this First Addendum, the Invitation for Bids is unchanged. Each
bid must include written acknowledgment of this First Addendum. Accordingly, complete
and sign this page and return it with the proposal submittal.

Receipt of this addendum must be acknowledged on page 10 of the Bid
Statement.
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